OMB APPROVAL
FORM D UNITED STATES OMB NUMDET:.........rvrrrrnrerrn e,
SECUR[TlES AND EXCHANGE CONMMISSION EXPires: ......ccoooneienccnmnnneseceenieennn.

/ \\i Washlngton D C 20549 Estimated average burden
R \f}\ hours per response..............ccccveeiceennnnns
— FORMD

NOTICE OF SALE OF SECURITIES SEC USE ONLY

PURSUANT TO REGULATION D, Prefix Serial
Al SECTION 4(6), AND/OR
\A.JNIFORM/LIMITED OFFERING EXEMPTION l |
050698851 o DATE RECEIVED
Name of Offering (D = klf g E’Tén amendment and name has changed, and indicate change.) 3 c;z é Q, ;

Issuance of Series A Convert Ie Ptreferred Stock (and the underlying Common Stock issuable upon conversion thereof)

Filing Under (Check box(es) that apply): [ Rule 504 [ Rule 505 B3 Rule 506 [ Section 4( ?) ~~‘»ME] UI:OE R
Type of Filing: (3 New Filing [ Amendment | '
A. BASIC IDENTIFICATION DATA R T A0 0e
1. Enter the information requested about the issuer 1“\
Name of Issuer ({3 check if this is an amendment and name has changed, and indicate change.) ‘ ROT R
Kayak Interactive Corporation o A -
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
2755 Campus Drive, Suite 130, San Mateo, CA 94403 650-372-0695
~ Address of Principal Offices {(Number and Street, Ci% State, Zip Code) | Telephone Number {Including Area Code)
_{if different from Executive Offices) Same as above @ESQELD
Brief Description of Business: Development of mobile games and entertainment

MOV 0§ g[S

Type of Business Organization

X corporation [ limited partnership, already form ?.H OMS@N] other (please specify):
{0 business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of incorporation or Organization: l 0 5 I I 20 03 } & Actual (3 Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federali filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are
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not required to respond unless the form displays a currently valid OMB control number

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;
* Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
» Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [ Beneficial Owner X Executive Officer X Director [J General and/or Managing Partner

Full Name (Last name first, if individual): McCurdy, Keith

Business or Residence Address (Number and Street, City, State, Zip Code): 2755 Campus Drive, Suite 130, San Mateo, CA 94403

Check Box{es) that Apply: [ Promoter [J Beneficial Owner [ Executive Officer & Director [0 General and/or Managing Partner

Full Name (Last name first, if individual): Burns, Michael

Business or Residence Address (Number and Street, City, State, Zip Code): 2755 Campus Drive, Suite 130, San Mateo, CA 94403

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director ] General and/or Managing Partner

Full Name (Last name first, if individual): Ringo, Cynthia

Business or Residence Address (Number and Street, City, State, Zip Code): 2755 Campus Drive, Suite 130, San Mateo, CA 94403

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner [J Executive Officer B Director [ General and/or Managing Partner »
Full Name (Last name first, if individual): Davidson, Duncan

Business or Residence Address (Number and Street, City, State, Zip Code): 2755 Campus Drive, Suite 130, San Mateo, CA 94403

Check Box(es) that Apply: [ Promoter Bd Beneficial Owner [ Executive Officer [ Director [3 General and/or Managing Partner
Full Name (Last name first, if individual): VantagePoint Venture Partners IV (Q), L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): 1001 Bayhill Drive, Suite 300, San Bruno, CA 94066

Check Box(es) that Apply: [ Promoter X Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): TL Ventures IV, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): 435 Devon Park Drive, 700 Building, Wayne, PA 19087

Check Box(es) that Apply: [ Promoter X Beneficial Owner [J Executive Officer [ Director [0 Genera! and/or Managing Partner

Full Name (Last name first, if individual): EnerTech Capital Partners il L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): 435 Devon Park Drive, 700 Building, Wayne, PA 19087

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director O General and/or Managing Partner
Full Name (Last name first, if individual): TTPCom Ltd.
Business or Residence Address (Number and Street, City, State, Zip Code): Melbourn Science Park, Cambridge Road, Melbourn, Royston,

Hertfordshire SG8 6HQ United Kingdom
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?....................... O X
"* Answer also in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investment that will be accepted from any iNdividual? ...........c.covveeriemrercr e $1.027
Yes No

3. Does the offering permit joint ownership of @ SINGIE UNIt? .......cocccoceirimrrinnirnine s serseere s seens X O
4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly,

any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the

offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC

and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are

associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States).............coiiii e [ Al States
Oy O,k OrAz OaR OaA) O3icoy Aden Oipee] Opc Ory Ofea) OrMy Oqno
O Opv Opa Oxs) Oy Owka Ove] OOl OAal Omy O Ny O sy O[mo]
Omn OMme Omvl OWNH O OWNvp Oy ONer Oivop OoH 0ok OoR] O[PA)
Omiy Osc Orsop OmN Omxy Own Qv Owva Owa Owvy Own Omwy] O[PR)]
Full Name (Last name first, if individua)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual States)..........c...cociiviiiiiiii [ All States
Oy Omlk Oaz OlR ca dcol Owcn Ompe dmoe Oy OeA OmrHg Opo
O O Opa Owksy OKy] dra Om™e] Oimop Omivap Oy O O s O (MO)
Owm1 OMNE; OV OmwH) ONg O OINyG OING) Owpp OoH] Ok O[oR] O[PA)
Ory Oisc Orssor OmN Omg Own awvn Owva Owa Owvy Owy Owy) OPR)
Full Name (Last name first, if individuat)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual STAtes)...........ovevviiiiiiiiiiii e O All States
O,y Owmk Oazy OA Oca) Odgcor Oicn gdioe) Ofpocy Oy Oea Omrn Opo
Op Oen Opa Oks) Oy Ora OmM™el Oio) Omwma) Ong Oy O Ms) O [MO)
OwmTm Omel Omvy ONH M Omve 0Ny OWer Owop OfoH QoK) [OoR O(PA]
Owmy Oirsc Oso dmn Omxy Own Owrn Owrva Owa Owv) Owy Owy] OPR)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4.

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [J and indicate in the célumns beiow the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DD ..ot eeeteeae et e et st ae b ea s st s s et bbb e et eteseanseerabetesbee Rt b ebebease b s st eeenntesesbate $ $
EQUItY eeemreen et eh st et bR R b et ek e e r bRt na et b $ 5,000,000.85 $ 5,000,000.85
O Common & Prefarred
Convertible Securities (INCIUTING WAITANTS).......coririiiiirees e se e it erserens e senseeaeaeas $ $
'Pannership JOEIESES ... ceeneieiiei ettt cres et ettt ter et ettt b bt et eneberereae s eais $ $
Other (Specify) e —————— $ $
TOMAL vt er ettt ettt e sa e nas $ 5,000,000.85 $ 5,000,000.85
Answer aiso in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTEAILE IMVESIOTS .. eeivivisirtiee st erie ettt ete et eer et ras s s eseeeseeneaseas e s esaess et aesenaeenensraaansanessnnosens 7 $ 5,000,000.85
NON-BCETEAIEA INVESIONS ..ottt st eseie et s et s et s bbb st b e s e nsnt b st raesetesesessasse e bnns 0 $ 0
Total (for filngs UNder RUIE 504 ONIY) wevvreeoovoor oo S - N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
It this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sate of securities in this offering. Classify securities by type listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIE BO5 ....oevetetteeteiaesceinent et et e st ettt esesiastese s st es e sbenbesseeasbeaansssesbaseaseessanaesstase e eensennsaseaseren susces N/A $ N/A
ReQUIALION A ..ot s N/A $ N/A
Rule 504 N/A $ N/A
TOMAL 1.t et et ek er e e ee e e nr bt b st N/A $ N/A
Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TIANSTET AGEAE'S FEES ...ouvvtreeitrceiitnee sttt et s e rssa s ear st b b b reame s b s n et O $
Printing and ENGraving COSIS ..o ettt esssssessas st essesemescesasesssssssssan st ssesceerenesenssnes O $
LBOAI FOES ..ovueiritsiceies et sencs e ettt ene b et b O $
ACCOUNIING FEES ....ouvviveicietreiecieeieee ettt rts et et bbbt s s e s ses s asas s eens ettt s moet e benanserenns O $
ENGINEBIING FRES ....cucveriimiitiiiisit sttt et bbb s bbbttt a $
Sales Commissions (specify finders’ fees separately) .........c.oovieieeeeiriecn i e a $
Other Expenses (identify) e (| $
TOMAL ...ttt bbb bt ettt b e e kb ea e kbbbt e Rk st e kst er b O $
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C~

Question 1 and total expenses fumished in response to Part C—Question 4.a. This difference is the $ 5,000,000.85
“adjusted gross proceeds 1 the ISSURL. ...........c ittt eens
5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.
Payments to
Officers,
Directors & Payments to
Affiliates Others
SAIANES NG FBES ...veeeviieeiereeeeiee st b ereetesasr et e e ests e resanestenseearasenseseeneasenereesosen a $ O $
PUICHASE Of 18A1 ESTALE . ....veivvieir vttt eeeeeet et erseaeeeesneseeseeneesrrseseseareaen O $ O $
Purchase, rental or leasing and instaliation of machinery and equipment .......... O $ O $
Construction or leasing of plant buildings and facilties ...........ccc..ccceeveinieeennen, O $ (] $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUANE 10 8 MMBIGEI) w..ciceirir oo isieceeaeasesenes et esss s sessssas s b s st ssssessons O $ O $
Repayment of iINGEDLBANESS .........c.cvuceirrerecreriiecrreeiesiseneees st e seeesens O $ o s
WOTKING CAPIALL.vucvvrereeerreeseresrsrs s tesses b b saearee s seaesense b b s sesssessstesssensssantens O $ X $  5,000,000.85
Other (specify): O $ O $
a $ O s
COIUMN TOAS c.cvvveiereterireteer et essceesees et e es e es st snes s e sestse e esnaabeesens O $ X $  5,000,000.85
Total Payments Listed (column totals added) ........c..cccoereverrenreecccsvnecsioneeernens X §,000,000.85

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. f this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished

by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature / C//\ Date
Kayak Interacﬁve Corporation / October 12, 2005
Name of Signer (Print or Type) Title of Signertﬁ’rint or Type) Q
Keith McCurdy President and Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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